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Stanley Primus 

Societe a responsabilite limitee 
40, avenue Monterey, L-2163 Luxembourg 
R.C.S. Luxembourg : B 151.790 


DISSOLUTION SANS LIQUIDATION 
NUMERO 3962 DU 30 DECEMBRE 2016 


In the year two thousand and sixteen, on the thirtieth day of December, 

Before MaTtre Jean-Paul MEYERS, notary residing in Esch-sur-Alzette, 
Grand Duchy of Luxembourg, 

THERE APPEARED: 

Stanley Holdco S.C.A., a corporate partnership limited by shares 
(. societe en commandite par actions) incorporated and governed by the laws of 
the Grand Duchy of Luxembourg, having its registered office at 40, avenue 
Monterey, L-2163 Luxembourg, Grand Duchy of Luxembourg and registered 
with the Luxembourg trade and companies register ( Registre de Commerce et 
des Societes, Luxembourg - the RCS) under number B 150.664 (the Sole 
Shareholder), represented by its general partner, Stanley, a private limited 
liability company ( societe a responsabilite limitee) incorporated and governed 
by the laws of the Grand Duchy of Luxembourg, having its registered office at 
40, avenue Monterey, L-2163 Luxembourg, Grand Duchy of Luxembourg and 
registered with the RCS under number B 150.031, 

duly represented by Mrs Caroline RAMIER, private employee, 
professionally residing in Esch-sur-Alzette, by virtue of one (1 ) power of attorney 
given under private seal. 

Said proxy, after having been initialled and signed ne varietur by the 
proxyholder and the undersigned notary, will remain attached to the present 
deed to be filed at the same time with the registration authorities. 

Such appearing party through its proxyholder has requested the notary 
to state that: 
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1 . The Sole Shareholder holds all the shares in Stanley Primus, a 
private limited liability company ( societe a responsabilite limitee) incorporated 
and governed by the laws of the Grand Duchy of Luxembourg, having its 
registered office at 40, avenue Monterey, L-2163 Luxembourg, Grand Duchy of 
Luxembourg and registered with the RCS under number B 151.790 (the 
Company); 

2. The Company was incorporated pursuant to a notarial deed of 
MaTtre Martine Schaeffer, notary residing professionally in Luxembourg, dated 
1 March 2010, published in the Memorial C, Recueil des Societes et 
Associations (the Memorial C), number 794 (page 38070) on 16 April 2010; 

3 . The object of the Company is incorporated as follows in the 
articles of association of the Company (the Articles): “The object of the 
Company is the direct and indirect acquisition and holding of participating 
interests, in any form whatsoever, in Luxembourg and/or in foreign 
undertakings, as well as the administration, development and management of 
such interests and the investment in, the acquisition and the disposal of, the 
granting of and the retaining by any means (including but not limited to 
acquisition, assignments, sub-participations, credit derivatives, guarantees or 
otherwise) of loans, bonds and other debt instruments, shares, warrants and 
other equity instruments or rights, including without limitation, any kind of 
shares, notes, debentures, convertible securities and swaps and other 
derivative instruments and any combination of the foregoing, in each case 
whether readily marketable or not, and obligations (including but not limited to 
synthetic securities obligations). 

In addition to the above mentioned, the Company may provide any 
assistance of any kind to the undertakings (which for the avoidance of doubt 
shall include partnerships) in which the Company has a participating interest or 
which have a participating interest in the Company or which form a part of the 
group of companies to which the Company belongs including, among others, 
the providing of loans and the granting of guarantees or securities in any kind 
or form in respect of its own or any such undertakings' obligations and debts. 

The Company may also: (a) borrow in any kind or form and privately 
issue bonds, notes, securities, debentures, and certificates for the purposes 
listed in the preceding paragraphs; (b) grant security over all or any part of the 
assets of the Company in connection with or for the purposes listed under the 
preceding paragraphs; and (c) enter into agreements, including but not limited 
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to, underwriting agreements, credit agreements, marketing agreements, selling 
agreements, contracts for services, bank securities and cash administration 
agreements and agreements creating security in connection with the objects in 
the preceding paragraphs. 

The object of the Company as specified in the preceding paragraphs 
shall be construed in the widest sense as to include any activity, operation, 
transaction or purpose which is directly or indirectly related or conducive 
thereto, it being understood that the Company shall not enter into a transaction 
which would cause it to be engaged in any activity that would be considered as 
a regulated activity which is reserved to companies which have a specific 
license to do so. ” 

4. The issued and paid-up share capital of the Company is set at 
twelve thousand five hundred and one Euro (EUR 12,501) represented by one 
million two hundred fifty thousand and one hundred (1,250,100) shares ( parts 
sociales), with a nominal value of one Euro cent (EUR 0.01 ) each; 

5. The Sole Shareholder has full knowledge of the Articles, which 
have been amended once since the incorporation of the Company pursuant to 
a notarial deed of MaTtre Martine Schaeffer, notary residing professionally in 
Luxembourg, dated 28 March 2012, published in the Memorial C number 1477 
(page 70872) on 13 June 2012, and perfectly knows the financial situation of 
the Company; 

6. The Sole Shareholder handed to the undersigned notary the 
compulsory certificates stated by Article 141 (2) of the amended law of 10 
August 1915 on commercial companies, namely the Centre of Social Security 
institutions ( Centre d’informatique, d’affiliation et de perception des cotisations 
commun aux institutions de securite sociale (CCSS)), the Direct Taxation 
Authority ( Administration des contributions directes (ACD)) and the 
Luxembourg Registry ( Administration de I'enregistrement et des domaines 
(AED)) (the Certificates) which indicate that the Company has fulfilled its 
obligations relating to the payment of social security contributions, taxes and 
duties. The Certificates will remain attached to the present deed to be filed at 
the same time with the registration authorities; 

7. The Sole Shareholder, acting in its capacity as sole owner of all 
the shares of the Company, declares that the Company’s activity has ceased 
and therefore resolves, in accordance with article 1865bis paragraph 2 of the 
Luxembourg Civil Code, to dissolve the Company with effect as from today; 
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8. The Sole Shareholder hereby resolves and acknowledges that in 
accordance with article 1865bis paragraph 4 of the Luxembourg Civil Code, the 
Company is hereby dissolved without liquidation with effect as from today and 
that all assets and liabilities (even those which are presently unknown) of the 
Company, are transferred to the Sole Shareholder by way of universal title of 
succession (“ transmission universelle de patrimoine”). The Sole Shareholder 
further declares that this transfer of assets and liabilities is recognised by the 
laws of its jurisdiction and that it does not constitute a breach of any agreement 
to which it is a party; 

9. The Sole Shareholder acknowledges that, in accordance with 
article 1865bis paragraph 4 of the Luxembourg Civil Code, the creditors of the 
Company may, within thirty (30) days of the publication of this deed in the official 
gazette, Recueil Electronique des Societes et Associations, request the 
president of the district court, sitting as in urgent matters, to order adequate 
securities ( suretes ); 

10. If so needed with regard to certain assets (such as, for instance, 
intellectual property rights, shares, claims, real estate, etc.), the Sole 
Shareholder undertakes to perform all necessary filings, notifications and 
registrations with the relevant authorities and registers in all relevant 
jurisdictions in order to ensure that the transfer of the assets and liabilities of the 
Company shall be valid and binding vis-a-vis third parties; 

11. The Sole Shareholder resolves to grant full discharge to the 
managers ( gerants ) of the Company for the exercise of their mandates from the 
dates of their respective appointments up to the date of the present meeting; 

12. The Sole Shareholder definitely exonerates the undersigned 
notary and all other persons of all inquiries and documentation relating to the 
economic and financial situation of the Company of which it declares knowing 
all the conditions and being fully aware of, and declares being exclusively liable 
for all the consequences related hereto; and 

1 3. The Sole Shareholder resolves that the books and records of the 
Company be kept for a period of five (5) years from the date of the present 
meeting at the registered office of the Company. 

Declaration 

The undersigned notary, who speaks and understands English, states 
that on request of the appearing party, the present deed is worded in English, 
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followed by a French version and in case of discrepancies between the English 
and the French text, the English version shall prevail. 

Whereof the present deed was drawn up in Esch-sur-Alzette, on the day 
named at the beginning of this document. 

The document having been read to the proxyholder of the person 
appearing, who is known to the notary by surname, first name, civil status and 
residence, she signed together with the notary the present deed. 

SUIT LA TRADUCTION FRANQAISE DU TEXTE QUI PRECEDE : 

L’an deux mille seize, le trentieme jour du mois de decembre, 

Par-devant MaTtre Jean-Paul MEYERS, notaire de residence a Esch- 
sur-Alzette, Grand-Duche de Luxembourg. 

ACOMPARU : 

Stanley Holdco S.C.A., une societe en commandite par actions 
constitute et regie par lois du Grand-Duche de Luxembourg, ayant son siege 
social au 40, avenue Monterey, L-2163 Luxembourg, Grand-Duche de 
Luxembourg et immatriculte auprts du Registre de Commerce et des Societes 
de Luxembourg (le RCS) sous le numtro B 150.664, (I'Associe Unique), 
representee parson associe commandite, Stanley, une societe a responsabilite 
limitee constitute et rtgie par lois du Grand-Ducht de Luxembourg, ayant son 
sitge social est au 40, avenue Monterey, L-2163 Luxembourg, Grand-Ducht 
de Luxembourg et immatriculte auprts du RCS sous le numtro B 150.031, 

ici dument reprtsentte par Madame Caroline RAMIER, demeurant 
professionnellement a Esch-sur-Alzette en vertu d’une (1) procuration sous 
seing privt. 

Laquelle procuration aprts signature ne varietur par le mandataire et le 
notaire instrumentaire, demeurera annexte au present acte poury ttre soumis 
ensemble aux formalitts de I’enregistrement. 

Laquelle partie comparante, par son mandataire, a requis le notaire 
instrumentaire d’acter que : 

1 . L'Associt Unique dttient toutes les parts sociales de Stanley 
Primus, une socittt a responsabilitt limitte, constitute et rtgie par les lois du 
Grand-Ducht de Luxembourg, ayant son sitge social au 40, avenue Monterey, 
L-2163 Luxembourg, Grand-Ducht de Luxembourg et immatriculte auprts du 
RCS sous le numtro B 151.790 (la Societe); 

2. La Socittt a ttt constitute suivant un acte notarit de MaTtre 
Martine Schaeffer, notaire rtsidant professionnellement a Luxembourg, en date 
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du 1 er mars 2010, publie au Memorial C, Recueil des Societes et Associations 
(le Memorial C) sous le numero 794 (page 38070) le 16 avril 2010; 

3 . L’objet social de la Societe est repris comme suit dans les 
statuts de la Societe (les Statuts): « L'objet de la Societe est /', acquisition et la 
detention de participations, sous quelque forme que ce soit, dans toutes 
entreprises luxembourgeoises et/ou etrangeres, ainsi que /'administration, le 
developpement et la gestion de ces interets et I'investissement dans, 
/'acquisition, /'octroi et la retention et par tout moyen (y compris mais non limitee 
a /'acquisition, cessions, sous-participations, derives de credit, de garanties ou 
autrement) de prets, d'obligations et autres titres de creance, actions, warrants 
et autres participations instruments ou des droits, incluant sans que cette liste 
soit limitative, des actions, des interets, des obligations, des titres representant 
des dettes, des actions preferentielles, des obligations convertibles et des 
swaps et d'autres produits derives, ainsi que la combinaison de ce qui precede, 
dans chaque cas qu'ils soient on non facilement negociables, et des obligations 
(incluant, sans que ceci soit limitatif, les obligations de couvertures 
synthetiques). 

En plus de ce qui precede, la societe peut fournir une assistance de 
toute nature aux entreprises (qui, pour eviter toute confusion, doit inclure des 
partenariats) dans laquelle la societe a un lien de participation ou qui ont une 
participation dans la societe ou qui font partie du groupe de societes auquel la 
societe appartient, y compris, entre autres, la fourniture de prets et I'octroi de 
garanties ou de titres de toute sorte et de toute forme pour ses propres 
obligations ou dettes ou celles de toute autre societe du groupe. 

La Societe peut egalement (a) emprunter sous toutes formes et 
proceder a /'emission privee d'obligations de toute nature en vue de realiser les 
objets tels que decrits dans les paragraphes precedents, (b) accorder des 
suretes sur toute ou partie des actifs de la Societe en vue de realiser les objets 
tels que decrits dans les paragraphes precedents, et (c) conclure des accords 
et notamment, sans que cette liste soit limitative, des contrats de souscription 
d'un risque, des contrats de credit, des contrats de marketing, des contrats de 
vente, des contrats de services, des contrats bancaires, des contrats de 
garantie, des contrats de facilites de credit, des contrats d'assurance-credit et 
des contrats creant des garanties en relation avec les objets mentionnes sous 
les paragraphes precedents. 
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Les objets de la Societe comme specifies aux paragraphes precedents 
doivent etre consideres dans le sens le plus large de fagon a inclure toute 
activite, operation, transaction ou objectif en relation directe ou indirecte avec 
ceux-ci, et incluant, si necessaire, /'octroi de prets par la Societe, il etant compris 
que la Societe n'entrera pas dans des operations qui feraient qu'elle serait 
engagee dans des activites qui seraient considerees comme des activites 
reglementees du secteur financier. » 

4. Le capital social emis et libere de la Societe est fixe a douze mille 
cinq cent un Euro (12.501 EUR) represente par un million deux cent cinquante 
mille cent (1 .250.100) parts sociales, d'une valeur nominale d'un centime d'Euro 
(EUR 0,01) chacune; 

5. L'Associe Unique a pleinement connaissance des Statuts, qui 
ont ete modifies une fois depuis la constitution de la Societe suivant un acte 
notarie de MaTtre Martine Schaeffer, notaire residant professionnellement a 
Luxembourg, en date du 28 mars 2012, publie au Memorial C sous le numero 
1477 (page 70872) le 13 juin 2012, et de la situation financiere de la Societe; 

6. L'Associe Unique a remis au notaire instrumentant les 

attestations prevues par I’article 141 (2) de la loi modifiee du 10 aout 1915 sur 
les societes commerciales a savoir du Centre d’informatique, d’affiliation et de 
perception des cotisations commun aux institutions de securite sociale (CCSS), 
de I’Administration des contributions directes (ACD) et de I’Administration de 
I’enregistrement et des domaines (AED) (les Attestations) dont il ressort que 
la Societe est en regie avec ses obligations relatives au paiement des 

cotisations de securite sociale, des impots et taxes. Les Attestations 

demeureront annexees au present acte pour y etre soumis ensemble aux 
formalites de I’enregistrement. 

7. L'Associe Unique, agissant en tant que seul detenteur des parts 

sociales de la Societe declares que I'activite de la Societe a cesse et decide 
ainsi, conformement a I'article 1865bis paragraphe 2 du code civil 

luxembourgeois, de dissoudre la Societe a compter de ce jour; 

8. L'Associe Unique decide et declare que, conformement a I'article 
1865bis paragraphe 4 du code civil luxembourgeois, la Societe est dissoute 
sans liquidation avec effet a compter d'aujourd'hui et tout I'actif et le passif 
(meme celui qui est actuellement inconnu) de la Societe, sont transferes a 
I'Associe Unique par transmission universelle de patrimoine. L'Associe Unique 
declare que ce transfert de I'actif et du passif est reconnu par les lois de sa 
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juridiction et que cela ne constitue pas une quelconque violation d'un accord 
auquel il est partie; 

9. L'Associe Unique declare et reconnaTt que conformement a 
I'article 1865bis paragraphe 4 du code civil luxembourgeois, les creanciers de 
la Societe peuvent, dans un delai de trente (30) jours a compter de la publication 
de cet acte au Recueil Electronique des Societes et Associations, demander au 
president du tribunal d'arrondissement, en refere, d'ordonner les suretes 
adequates; 

10. En cas de besoin pour certains actifs (comme par exemple, les 
droits de propriety intellectuelle, les parts sociales, les demandes, les biens 
immobiliers, etc.), I'Associe Unique s'engage a effectuer tous les depots 
necessaires, notifications et enregistrements aupres des autorites competentes 
et des registres dans toutes les juridictions competentes afin de s'assurer que 
le transfert de I'actif et du passif de la Societe soit valable et opposable vis-a- 
vis des tiers; 

1 1 . L’Associe Unique donne decharge (quitus) pleine et entiere aux 
gerants de la Societe pour leur mandat a compter de la date de leur nomination 
respective jusqu’a la date de la presente assemblee; 

12. L’Associe Unique decharge expressement le notaire 
instrumentant et toutes autres personnes de toutes investigations ou 
documentations relatives a la situation comptable et financiere, dont il declare 
connaTtre les conditions, et vouloir faire son affaire personnels de toutes les 
consequences relatives a la presente; et 

13. L'Associe Unique decide que les documents et pieces relatifs a 
la Societe seront conserves durant cinq (5) ans a compter de la date de la 
presente assemblee au siege de la Societe. 

Declaration 

Le notaire soussigne qui comprend et parle I’anglais declare qu’a la 
requete de la comparante, le present acte a ete etabli en anglais, suivi d’une 
version frangaise. A la requete de cette meme partie comparante, et en cas de 
divergences entre les versions anglaise et frangaise, la version anglaise fera 
foi. 

Dont acte, fait et passe a Esch-sur-Alzette, a la date figurant en tete des 
presentes. 
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Et apres lecture faite au mandataire de la partie comparante, connue du 
notaire par ses nom, prenom, etat et demeure, celle-ci a signe le present acte 
avec le notaire. 

/signe/ C. Ramier, Jean-Paul Meyers. 

Enregistre a Esch/Alzette Actes Civils, le 3 janvier 2017 
Relation : EAC/201 7/256 
Regu soixante-quinze euros 
75,00 € 

Le Receveur / signe / Amede SANTIONI 
Esch-sur-Alzette, le 3 janvier 2017. 
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